
STATE OF MINNESOTA DISTRICT COURT 

COUNTY OF CARVER FIRST JUDICIAL DISTRICT 
PROBATE DIVISION 

In the Matter of: Court File No. 10-PR-16-46 
Judge Kevin W. Eide 

Estate of Prince Rogers Nelson, 

Decedent. 
DECLARATION OF JOSEPH J. 

CASSIOPPI IN SUPPORT OF MOTION 
TO APPROVE RESCISSION OF 

EXCLUSIVE DISTRIBUTION AND 
LICENSE AGREEMENT 

REDACTED 

I, Joseph 1. Cassioppi, declare and state as follows: 

1. I am a shareholder at Fredrikson & Byron P.A., counsel for Comerica Bank & 

Trust, N.A. ("Comerica"), the Personal Representative of the Estate of Prince Rogers Nelson. 

2. I submit this Declaration in support of Comerica' s Motion to Approve Rescission 

of Exclusive Distribution and License Agreement. 

3. Attached hereto as EXHIBIT A is a redacted copy of a portion of the license 

and distribution agreement dated April 16, 2014, by and between Warner Bros. Records, Inc. 

("WBR"), on the one hand, and the Decedent, PRN Music Corporation, Paisley Park Enterprises, 

Inc., and NPG Records Inc., on the other hand (the "2014 WBR Agreement"). 

4. The 2014 WBR Agreement 

... The 1983 and 1986 agreements between the Decedent and WBR 

The 1991 agreement 
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provided 

5. Counsel for the Special Administrator informed me that the Special Administrator 

and its representatives did not have copies of the Decedent's pre-2014 agreements with WBR 

during the time they negotiated with UMG Recordings, Inc. ("UMG") and executed the UMG 

Agreement. Comerica obtained copies of these agreements upon request to WBR shortly after 

its appointment. 

6. Attached hereto as EXHIBIT B is a copy of an October 31, 2016 email from L. 

Londell McMillan to Boyd Muir ofUMG. 

7. Attached hereto as EXHIBIT C is a copy of the Exclusive Distribution and 

License Agreement dated January 31, 2017, between the Estate and NPG Records, Inc. and 

UMG (the "UMG Agreement"). 

8. During a telephone conference with the Court on January 31, 2017, the Court 

approved the UMG Agreement, but ordered the parties to refrain from announcing the deal until 

the following Monday, February 6, 2017. 

9. Attached hereto as EXHIBIT D is a copy of the press release that UMG issued 

regarding the UMG Agreement on February 9, 2017. 

10. Attached hereto as EXHIBIT E is a copy of the correspondence that WBR's 

counsel sent Comerica on February 10,2017, in response to UMG's press release. 

11. Attached hereto as EXHIBIT F is a copy of a February 11, 2017 email from Paul 

Robinson at WBR to Jeffrey Harleston at UMG. 
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12. Attached hereto as EXHIBIT G is a copy of the correspondence that UMG's 

counsel sent to me on February 22,2017, regarding WBR's claims. Attached hereto as 

EXHIBIT H is a copy of my letter to UMG's counsel in response. 

13. The 2014 WBR Agreement contains a strict confidentiality clause, which WBR 

has declined to waive. As a result, Comerica has not been able to provide UMG with a copy of 

the 2014 WBR Agreement. 

14. In response to WBR's claims, Fredrikson & Byron, P.A., as counsel for 

Comerica, immediately commenced an investigation to determine whether any inconsistencies 

exist between the rights held by WBR and those granted by the Estate to UMG. As part of the 

investigation, we reviewed numerous documents and communications relating to the 2014 WBR 

Agreement and the UMG Agreement, including but not limited to the following: 

• The 1977 agreement between the Decedent and WBR; 
• The 1983 agreement between the Decedent and WBR; 
• The 1986 agreement between the Decedent and WBR; 
• The 1991 agreement between the Decedent and WBR; 
• The 2014 WBR Agreement; 
• Drafts of proposed amendments to the 2014 WBR Agreement; 
• The October 18, 2016 amendment to the 2014 WBR Agreement; 
• Correspondence between the Special Administrator, its counsel, and/or its advisors 

regarding the 2014 WBR Agreement and proposed amendments thereto; 
• Drafts of the UMG Agreement; 
• The UMG Agreement; and 
• Correspondence between the Special Administrator, its counsel, and/or its advisors 

regarding the UMG Agreement. 

We also consulted with many individuals who were involved in or had reviewed the WBR and 

UMG Agreements, including but not limited to the following: 

• Scott Edelman of Gibson Dunn & Crutcher LLP, counsel for UMG; 
• Richard Werder and Christopher Tayback of Quinn Emanuel, counsel for WBR; 
• L. Londell McMillan, who negotiated the UMG Agreement, and Charles Koppelman, 

the other entertainment advisor retained by the Special Administrator; 
• Traci Bransford of Stinson Leonard Street LLP, who served as entertainment counsel 

for the Special Administrator; 
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• Meister Seelig & Fein LLP, which was retained as counsel for the Special 
Administrator in connection with finalizing the UMG Agreement; 

• David Dunn of Shot Tower Capital, who was engaged as a consulting expert by the 
Special Administrator in connection with the valuation and exploitation of the 
Decedent's intellectual property; 

• Rhonda Trotter of Arnold & Porter Kaye Scholer LLP, who negotiated the 2014 
WBR Agreement on behalf of the Decedent; and 

• Troy Carter of Atom Factory, the entertainment advisor retained by the Personal 
Representative. 

15. Attached hereto as EXHIBIT I is the letter (without enclosure) I sent to WBR's 

counsel on March 10,2017, with questions regarding WBR's position on its rights under the 

2014 WBR Agreement. Attached hereto as EXHIBIT J is the letter that WBR's counsel sent in 

response on March 27,2017, and the copy of October 18,2016 correspondence that was 

enclosed therewith. 

16. In an effort to re-negotiate the UMG Agreement and reach a mutually beneficial 

resolution, I conducted several telephone conversations with UMG's counsel to discuss possible 

settlement options. Comerica's entertainment advisor, Troy Carter, also discussed settlement 

with high-level business contacts at UMG. 

17. Attached hereto as EXHIBIT K is a letter that UMG's counsel sent me on April 

4,2017, reiterating UMG's demand for either written assurances or rescission and threatening 

litigation. 

18. Attached hereto as EXHIBIT L is the letter I sent to UMG's counsel on April 7, 

2017, responding to UMG's demand, informing it of the preliminary results of Come rica's 

investigation, and seeking to open a dialogue with UMG. 

19. Attached hereto as EXHIBIT M is a letter I sent to UMG's counsel on April 14, 

2017, offering to return a portion of the advance and amend the UMG Agreement. Attached 
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hereto as EXHIBIT N is the response I received from UMG's counsel the same day, rejecting 

Comerica's offer. 

20. Attached hereto as EXHIBIT 0 is a letter dated April 19,2017, that I received 

from UMG's counsel alleging it was fraudulently induced to enter into the UMG Agreement by 

representatives of the Estate, including L. Londell McMillan. 

21. Attached hereto as EXHIBIT P is a letter (without its attachment) dated April 25, 

2017, that I received from UMG's counsel demanding rescission of the UMG Agreement and 

threatening to file a claim with this Court and in California. 

22. Attached hereto as EXHIBIT Q is a letter I sent to UMG's counsel on April 26, 

2017, extending a final settlement proposal to UMG. Attached hereto as EXHIBIT R is UMG's 

response the next day, rejecting the proposal and again threatening litigation ifComerica did not 

rescind the UMG Agreement. 

23. Attached hereto as EXHIBIT S is a letter I sent on April 26, 2017, to WBR's 

counsel with the arguments raised by the Special Administrator against WBR's claims. Attached 

hereto as EXHIBIT T is WBR's May 3,2017 response. 

24. Attached hereto as EXHIBIT U is the rescission agreement that Comerica and 

UMG have agreed upon and respectfully request that the Court approve. 

I DECLARE UNDER PENALTY OF PERJURY THAT THE FOREGOING IS 

TRUE AND CORRECT. 

Dated: May 17,2017 /s/ Joseph J. Cassioppi 
Joseph J. Cassioppi 
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To: Muir, Boyd[Boyd.Mulr@umuslc.com] 
Cc: Seltzer, Mlchael[Mlchael.Sellzer@umuslc.com]; Anthony, Michele(Michele.Anthony@umusic.com] 
From: L LondeU McMillan . 

nt: Mon 10/31/20167:32:23 PM 
.portance: Normal 

Subject: Re: NPG masters 

I have great news-for you guys to help, . For clarity, 
Afterwards, WaR shall only have 

This should definitely help on the economics .... 

Thanks, 

Londell 

On Mon, Oct 31, 2016 at 2:58 PM, Muir, Boyd <BQyd.Mui~@umusic.com> wrote: 

Agreed: I should have new flnancl~lIs for you. We've been working over the weekend. However, I need a couple more hours to 
finalize. 

Question:what'ls the latest Info on 

------------ 
)rom: L tondell McMillan <1Im'@thenorthstargroup.biz> 

Date: Monday, October 31, 2016 at 1:1:54 AM . 
To: Boyd los Angeles <Boyd.Muir@umusic.com> 
Cc: "Seltzer, Michael" <Michael.Seltzer@umusic.com>, Michele Anthony <Michele.Anthony@umusic.com> 
Subject: Re: NPG masters . 

Hello, I am hoping we.can make progress on the deals today. Please advise. 

Thank you, 

LondelI 

On Sat, Oct 29,2016 8:t 12:24 AM, Muir, Boyd <BQyd.MYir@umusic.com>wrote: 

LondelI, 

.. Don't worry, I have another angle. 
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Thanks, 

Boyd 

On Oct 28,2016, at 8:33.PM, L Londell McMillan <llm@thenorthstargroup.biz>wrote: 

Hello Boyd, 

I do not however what we do know is that there is a large demand and passion to discover all of Prince's 
music. I will look to see what information exists but NPG did not have an active catalogue of available 
product for sale. Moreover, he did not make it available for streaming either. This is a major revenue 
opportunity in my opinion even tlte unavailabilityof the product, Finally, please keep in mind 'the term 
extends if the advances are not recouped. 

Thank you, 

. ~. 
Londell 

On Fri, Oct 28,2016 at 7:24 p.~ Muir, Boyd <Boyd.Muir@umusic.com> wrote: 

Londell, 

Do you have any "global" sales information for the NPG catalogue? I'm working with my finance guys, and I think 
the lack of accurate information is not helping us at the moment, Without information, finance people become very 
conservative! .' 

. Thank you, 

Boyd 

L. Londell McMillan 
The NorthStar Group 
Chairman 
29 W. 46th Street, 3rd Floor 

,) 
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New York, NY 10036 

- (646) 559-8314 
(646) 559-8318 

E, Ilm@thenorthstargroup.biz 

L. Londell McMillan . 
The NorthStar Group 
Chairman 
29 W. 46th Street, 3rd Floor 
New York, NY 10036 

T: (946) 559-8314 
F: (646) 559-8318 
E: lIm@thenorthstargroup.b"iz 

. Londell McMillan 
The NorthStar Group 
Chairman 
29 W. 46th Street, 3rd Floor 
New York, NY 10036 

T: (646) 559-8314 
F: (646) 559-8318 
E: llm@thenorthstargrQqp.biz 

. (_ 
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THE ESTATE OF PRINCE ROGERS NELSON SELECTS UNIVERSAL MUSIC GROUP TO ... Page I of 4 

NEWS 

THE ESTATE OF PRINCE ROGERS 
NELSON SELECTS UNIVERSAL MUSIC 
GROUP TO MANAGE ICONIC ARTIST'S 
RECORDINGS 

Home> News> 
THE ESTATE OF PRINCE ROGERS NELSON SELECTS UNIVERSAL MUSIC GROUP TO 

MANAGE ICONIC ARTIST'S RECORDINGS 

Deal Encompasses Prince's Grammy-Winning NPG Records, Hits from Earlier 
Catalogs and Vast Collection of Unreleased Works 

SANTA MONICA, FEBRUARY 9, 2017 - Universal Music Group (UMG), the world 
leader in music-based entertainment. today announced a multi-year 
agreement with the Estate of Prince Rogers Nelson and NPG Records Inc., 

effective immediately. that grrts;!Mi eX;"Te J~enrg~ghr to the iconic 

http.z /www.universalmusic.com/the-estate-of-prince-rogers-nelson-selects-un iversal-music-group-... 5/15/2017 
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THE ESTATE OF PRINCE ROGERS NELSON SELECTS UNIVERSAL MUSIC GROUP TO ... Page 2 of 4 

artist's Grammy-winning NPG recordings, including a library of 25 albums and 

his highly anticipated trove of unreleased works. NEWS 

With this agreement. UMG becomes the home for Prince's music publishing, 
merchandise and much of Prince's recorded music. The deal provides an 
opportunity for UMG to work closely with Prince's Estate and heirs to delight and 
tnrtntans of all ages by creating innovative new products and experiences 
spanning the Rock & Roll Hall of fame inductee's many artistic outlets. 

Under the terms of the deal, the Estate is licensing to UMG the 25 albums that 
Prince released through NPG Records, a label founded by the artist that includes 
Double Platinum- and Gold-certified albums Emancipation. Musicology and 
3121. The agreement also provides for UMG and the Estate to collaborate with 
regard to Prince's vault of prized unreleased works from throughout his career, 
including outtakes, demos and live recordings. In addition. beginning next year 
UMG will obtain U.S. rights to certain renowned Prince albums released from 

1979 to 1995. 

In making the announcement, Sir Lucian Grainge, Chairman and CEO of UMG. 
said, "Prince was one of the greatest musical talents of all time - an 
incomparable genius as a performer, recording artist and songwriter. It's an 
absolute honor to once again be selected by Prince's estate to be the home tor 
publishing, merchandise and now for so much of his incredible body of 
recordings. UMG is committed to honoring Prince's legacy and vision by creating 

the highest quality products and experiences." 

Michele Anthony, Executive Vice President of UMG, said, "Prince is a music icon 
and his impact on culture will continue to reverberate across the world for 
generations to come. Having worked with Prince on-and-off for 20 years, [ was 
fortunate to experience his incomparable passion. creativity and pursuit of 
perfection. It's an honor professionally and personally to be entrusted with 
these cherished recordings, including his storied 'vault' of unreleased music, 
and to partner with his estate and heirs to preserve and expand Prince's legacy." 

Industry experts L Londell McMillan, Chairman and CEO of The NorthStar 
Enterprises Worldwide, and Charles Koppelman, Chairman and CEO of CAK 

Entertainment Inc .. represented Prince's estate. 

McMillan commented, "I am thrilled the NPG catalog and Prince's highly sought 
after unreleased recordings will reside with UMG, where we have found a partner 
who is passionate about pres mtifg P in~ IT us~wit 1 a~olis ic vision that 

http://www.universalmusic.com/the-estate-of-prince-rogers-nelson-selects-universal-m usic-group- ... 5/15/2017 
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THE ESTATE OF PRINCE ROGERS NELSON SELECTS UNIVERSAL MUSIC GROUP TO ... Page 3 of 4 

celebrates his iconic status across recorded music, publishing and 
merchandise and will continue to deliver the highest quality experiences that 
fans have come to expect. I'm looking forward to seeing Lucian and Michele 
achieve great things for Prince's fans, his estate and heirs." 

NEWS 

Koppelman said, "I'm pleased to say, with UMG, Prince's legacy is in very good 
hands. Lucian and his teams at Universal Music Publishing and Bravado are 
already generating great excitement and energy with Prince's legions of fans 
who are demanding more ways to experience this incomparable talent. With 
UMG's involvement. there will be so many more outlets around the world for 

experiencing the brilliance of this incomparable artist." 

During a four-decade career, Prince sold more than 100 million albums 
worldwide, making him one of the most successful artists of all time. Prince was 
inducted into the Rock and Roll Hall of Fame in 2004, his first year of eligibility. 

About Universal Music Group 

Universal Music Group (UMG) is the world leader in music-based entertainment. 
with a broad array of businesses engaged in recorded music, music publishing, 
merchandising and audiovisual content in more than 60 countries. Featuring 
the most comprehensive catalog of recordings and songs across every musical 
genre, UMG identifies and develops artists and produces and distributes the 
most critically acclaimed and commercially successful music in the world. 
Committed to artistry, innovation and entrepreneurship, UMG fosters the 
development of services, platforms and business models in order to broaden 
artistic and commercial opportunities for our artists and create new 
experiences for fans. Universal Music Group is a Vivendi company. Find out 

more at: http://www.universalrnusic.com. 

tj Date: February 9, 2017 

, 

UMG OUR SOCIAL CAREERS U-DISCOVER 

ABOUT US LABELS RESPONSIBILITY EXPLORE OUR MUSIC 

f "# t:i a. 
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THE ESTATE OF PRINCE ROGERS NELSON SELECTS UNIVERSAL MUSIC GROUP TO ... Page 4 of 4 

& 
BRANDS 

FOR 
UMG 

ARTISTS 

NEWS 

t.' COPy, ight 2017 Universal Music Group. All Rights Reserved. ~ ! Newsletter I Terms or Servke I Prjyacy PglitY 

f 
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numn emanuel 

WRITER'S DIRECT DIAL No. 
(212) 8-19-7231 

WnlTER'S EMAil. ADDRESS 
rickwc.·dcl"(ii1qll inuenm n uet.com 

February 10, 2017 

Andrea Bruce, CFP 
Vice President, Manager - Trust Unique Assets 
Fiduciary Services & Operations 
Comerica Bank I Comerica Bank & Trust, N.A. 
MC 2393 
3551 Hamlin Rd 
Auburn Hills, MI 48326 
abruce@comerica.com 

Re: Estate of Prince Rogers Nelson (the "Estate") 

Dear Ms. Bruce: 

We are outside counsel to Warner Bros. Records, Inc. ("WBR"). We are communicating 
with you under the confidentiality provision of the April 16, 2014 agreement between WBR 
and Prince Rogers Nelson, PRN Music Corporation, Paisley Park Enterprises lnc., and 
NPG Records Inc. (the "WBR Agreement"). . 

In light of yesterday's press release regarding the Estate's agreement with Universal 
Music Group (the "New Deal"), and given that Come rica is still becoming familiar with the 
Estate's musical assets, it is essential that we provide a high-level, but not exhaustive, 
summary of WBR's recorded music rights (including streaming riqhts)' under the WBR 
Agreement. Such rights include, but are not limited to: 

(i) 

(ii) 
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(iv) 

Andrea Bruce, CFP 
February 10, 2017 
Page 2 

. (iii) 

(v) 

(vi) 

(vii) 

Again, in light of yesterday's press release concerning the New Deal with Univ.ersal Music 
Group, please conflrrn ": as my 9!ient has no way to independently verify - that the New 
Deal does riot infringe upon C!r'6th,erwfse'iht~rf~'re with' my:0lient's riQ1hts, including those 
enumerated above, and tl1~t'all ofmy'cllent's tights 'gre'f{JlJy'pj:{jte'cted in any transaction 
documents concerning tlie New Deal." ,',' "., ., , 

: f" 

To the extent that the New Deal infringes upon my client's rights, including those 
enumerated above, the Estate will be required to;i:erlE:3g'otiate the' New Deal with Universal 
Music Group iq orderto redify mattersand ~r6tectlfTiy~el1eht's rights. ',My client recognizes 
that you are new to the situation ana 'may tlot yet havEHUI-the facts, but it is' not my client's 
job to resolve theseissueswith Unlvers'~jl 'Mu~!c'~rolfp: ' 
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Richard I. Werder, Jr. 

Andrea Bruce, CFP 
February 10, 2017 
Page 3 

This letter is not an exhaustive recitation of WBR's rights and claims. Accordingly, it is 
subject to and without prejudice to any and all legal and equitable rights and remedies 
that may be available to WBR, all of which are hereby expressly reserved. 

Very truly yours, 

cc: Cameron Strang 
Larry Mattera 
Paul Robinson 
Brad Cohen 
Emio Zizza 
Charles W. Hamilton 
John Stout 
William Berens - Dorsey & Whitney 

10-PR-16-46 Filed in First Judicial District Court
5/17/2017 4:18:36 PM

Carver County, MN



EXHIBITF 

ENTIRE EXHIBIT 
FILED UNDER SEAL 

10-PR-16-46 Filed in First Judicial District Court
5/17/2017 4:18:36 PM

Carver County, MN

Filed in First Judicial Distr iiiiiii 

EXHIBIT F 

ENTIRE EXHIBIT 
FILED UNDER SEAL



EXHIBITG 
! 

REDACTED 

10-PR-16-46 Filed in First Judicial District Court
5/17/2017 4:18:36 PM

Carver County, MN

10'PR'16'46 
Filed in First Judicial District Court 

5/17/2017 4:18:36 PM 
Carver County, MN 

EXHIBIT G 

REDACTED



GIBS()N I)UNN 

February 22,2017 

VIA EMAIL & OVERNIGHT DELIVERY 

The Estate of Prince Rogers Nelson 
c/o Comerica Bank & Trust N.A. 
Fredrikson & Byron, P.A. 
200 South Sixth Street 
Suite 4000 
Minneapolis, MN 55402 
Attn: John Stout Gstout@fredlaw.com) 

Bremer Trust National Association 
c/o Stinson Leonard Street LLP 
150 South Fifth St., Suite 2300 
Minneapolis, MN 55402 
Attn: Laura Halferty 
(laura.halferty@stinson.com) 

Gibson, Dunn & Crutcher LLP 

?029 Century Park East 
Los Angeles, CA 90067··3026 
ToI310.552.8500 
www.glbsondunn.com 

Scott A. Edelman 
Direct: +1310.557.8061 
Fax: +1 310.552.7041 
SEdelman@glbsondunn.com 

L. Londell McMillan 
The NorthStar Group 
2 W. 45th se, Suite 1201 
New York, NY 10036 
(llm@thenorthstargroup.biz) 

Charles Koppelman 
CAK Entertainment, Inc. 
1330 Ave of the Americas 
Suite 1800 
New York, NY 10019 

Re: Exclusive Distribution and License Agreement Dated as of January 31. 2017 

Dear Sirs and Madam: 

We represent Universal Music Group ("Universal") and write concerning the Exclusive 
Distribution and License Agreement dated as of January 31, 2017 by and between UMG 
Recordings, Inc., on the one hand, and The Estate of Prince Rogers Nelson ("Estate"), 
through the authority of the Special Administrator, and NPG Records, Inc. ("NPO") (Estate 
and/or NPG are individually and collectively herein referred to as "Label"), on the other 
hand ("License Agreement"). 

As you are aware, on or about February 9, 2017, Universal _to 
acquire ertain exclusive ri hts in various master recording~ 
include 
~resently owned and/or controlled by Warner Bros. Recor s 

. " S 2 1 1 fth L' A t It • II' .... ~. ~ 

H-::;jir:g , Brus~f.lS • C{'ntllry City· Dallas . Denver' Duboi . Hong t<ong • t.ondon • Los Angeles· Munich 
New Yor~ • Ot-e~li~;P County • Palo Alto' Pans ~ SiJn Franclsco • Sao Paulo- Singapore" Wa:.:;tanJ!.,ton. D.C. 
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The Estate of Prince Rogers Nelson 
L. LondeU McMillan 
Bremer Trust National Association 
Charles Koppelman 
February 22,2017 
Page 2 

ursuant to Section 2.1.3 of the License Agreement, 

characterization of its rights 
was defrauded into paying 
negotiated, and contracted, 

IS accurate, then Universal 
for fewer than all of the rights for which it 

Moreover, in contracting with the Label, Universalrelied on the clear"un"eq4i"qq~1 " ,'" 
representatlons' made by' theEstate's re resentatives.including.L. Londell Mc!y1illaI!:, tp~t't4e 
rigllt's granted to Universal did not ;violate the 

"," bd'~ rior a re ;the:Licens~:Ag~e~1)1~nt 

I ' 
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C;IBS()N DUN'N 

The Estate of Prince Rogers Nelson 
L. Londell McMillan 
Bremer Trust National Association 
Charles Koppelman 
February 22, 2017 
Page 3 

In light of the conflict between WB's assertion of rights and your sale of those same rights to 
Universal, Universal hereb demands that you provide it with copies of Label's agreements 
with WB concerning within the next 24 hours, so that 
Universal can fully investigate conduct of the Label and Its representatives in inducing 
Universal to pay it for rights Label appears to have known were at 
best contested and at worst that Universal would not actually hold. 

Until this matter is resolved, Universal demands that Label not disburse the funds already 
paid by Universal to Label in connection with the License Agreement. Universal further 
demands that these funds be placed in a separate escrow account over which Universal has 
joint authority. Unless we receive immediate assurances that these funds have not and will 
not be disbursed, we will seek immediately emergency relief to enjoin Label from 
transferring, using, or otherwise disposing of the funds, including by imposition ofa 
constructive trust. See Communist Party of the U.S.A. v. 522 Valencia, Inc., 35 Cal. App. 4th 
980,990 (1995); Cal. Civ. Code §§ 2223, 2224 ("One who gains a thing by fraud, accident, 
mistake, undue influence, the violation of a trust, or other wrongful act, is ... an involuntary 
trustee of the thing gained, for the benefit of the person who would otherwise have had it. "). 

_h facts demonstrate that you fraudulently induced Universal to pay Label 
for less than all the rights promised, Universal will demand rescission 

of the License Agreement. See Cal. Civ. Code §§ 1566w1567, 1689; Wong v. Stoler, 237 Cal. 
App. 4th 1375, 1384 (2015) (contracting party "injured by a breach of contract or fraud ... 
may disaffirm the contract, treating it as rescinded, and recover damages resulting from the 
rescission"). If Universal seeks rescission, Label will be obligated to immediately return to 
Universal all sums paid to it in connection with the License Agreement. 

Unless I bear from you within 24 hours of the sending of this letter that you will comply with 
ere uests and deliver co ies of Label's prior rights agreements with WB concerning 

and provide concrete assurances that the transferred 
funds will be escrowe ,an evi ence of same, Universal will consider pursuit of all legal 
remedies, including filing suit for fraud, breach of contract, and emergency injunctive relief . 
and will seek all available damages, including punitive damages if appropriate. 
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The Estate of Prince Rogers Nelson 
L. Londell McMillan 
Bremer Trust National Association 
Charles Koppelman 
February 22, 2017 
Page 4 

This letter is sent without prejudice to any of Universal's rights and remedies, all of which 
are expressly reserved. 

Sincerely, sS:~Si2J~ 
SAE 

/ 
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Fredrilcson 
t~ilm#i & BYRON, P.A. 

February 23, 2017 

Scott A. Edelman, Esq. 
Gibson, Dunn & Crutcher LLP 
2029 Century Park East 
Los Angeles, CA 90067-3026 

Re: Exclusive Distribution and License Agreement dated January 31, 2017 

Dear Mr. Edelman: 

We represent Comerica Bank & Trust, N.A. ("Comerica"), the personal representative of the 
estate of Prince Rogers Nelson (the "Estate"). We were surprised and disappointed to receive 
your letters late last night. Comerica considers Universal Music Group ("UMG") a partner and 
expected that, to the extent UMG had any concerns regarding the Exclusive Distribution and 
License Agreement dated January 31, 2017 ("Agreement"), it would have contacted Comerica to 
discuss those concerns, rather than send letters threatening litigation. 

Regardless of the unwarranted tone of UMG's correspondence, we are committed to working 
with UMG to address its concerns. As UMG is aware, Comerica was not appointed as personal 
representative of the Estate until February 1,2017, and was not involved with the negotiation of 
the Agreement, or any previous agreements entered into by Bremer Trust, N.A. ("Bremer") as 
Special Administrator of the Estate or Mr. Nelson prior to this death. We are working diligently 
to review the concerns raised in UMG's letter, and should be in a position to discuss by early 
next week. Please let us know your availability for a call on Monday or Tuesday, February 27 or 
28. 

With respect to your request that the Estate produce copies of agreements between Mr. Nelson or 
the Estate and Warner Bros. Records ("WB"), as you can imagine all such agreements are 
subject to stringent confidentiality provisions. However, Comerica itself does not have any 
objection to UMG reviewing those agreements, and we have some ideas on how we can provide 
UMG the information it needs without running afoul of the confidentiality provisions in the 
agreements with WB, which we can discuss during our call next week. 

With respect to UMG's request that Comerica escrow all funds it received under the Agreement, 
that request is not warranted or necessary under the circumstances. Comerica is a corporate 

Attorneys & Advisors Fredrikson & Byron, P.A. 
main 612.492.7000 200 South Sixth Street, Suite 4000 
fax 612.492.7077 Minneapolis, Minnesota 
www.fredlaw.com 55402-1425 

Minneapolis I Bismarck I Des Moines I Fargo I Monterrey, Mexico I Shanghai MEMBER OF THE WORLD SERVICES GROUP 
A Worfdwide Network of Professional Service Providers 
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Scott A. Edelman, Esq. 
February 23, 2017 
Page 2 

fiduciary subject to court supervision in Mr. Nelson's Estate proceeding. As such, Comerica 
may not distribute or otherwise transfer assets without explicit Court permission. That should be 
all the assurance that UMG requires until the parties can resolve the matters set forth in UMG's 
letters, which we expect can occur quickly. However, to the extent that UMG believes that 
additional assurances are necessary, we are happy to discuss the issue as well during our call. 

Finally, with respect to UMG's second letter, purporting to require Comerica and other parties to 
institute a litigation hold, as you are likely aware, Comerica has limited information related to 
the negotiation and execution of the Agreement. To the extent that any information in the 
possession of Comerica could be construed to be relevant to the Agreement, Comerica has and 
will continue to comply with its preservation obligations· under applicable law. 

Please note that Comerica reserves all rights under the Agreement and applicable law. Nothing 
herein shall be construed as waiving or otherwise affecting any right of Comerica or the Estate, 
or as an agreement or acknowledgment of the validity of any statement made by UMG in its 
letters. . 

We look forward to speaking with you . 

..--------.-'~--.-.- .. - ..... . 

CC: Laura Halferty, Esq. 
L. Londell McMillan, Esq. 
Charles Koppelman , 

60835067 

' '", : 
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Fredrilcson 

March 10,2017 

Richard I. Werder, Jr., Esq. 
Quinn Emanuel 
51 Madison Ave., 22nd Floor 
New York, New York 10010 

Re: Estate of Prince Rogers Nelson 

Dear Mr. Werder: 

We represent Comerica Bank & Trust, N.A. ("Comerica"), the personal representative of the 
estate of Prince Rogers Nelson (the "Estate"). We are writing because we understand that 
Warner Bros. Records, Inc. ("WBR") has asserted that UMG Recordings, Inc. ("UMG") was 
provided certain rights by the Estate that are inconsistent with rights possessed by WBR. 
Comerica views both WBR and UMG as important partners of the Estate, and is therefore 
committed to working with both parties to resolve any disputes. 

As WBR is aware, Comerica did not participate in the negotiation of the April 16, 2014 
agreement between Prince Rogers Nelson (the "Decedent") and WBR (the "Catalog 
Agreement"), the October 12,2016 amendment to the Catalog Agreement ("2016 Amendment"), 
or the Estate's 2017 agreement with UMG. Accordingly, Comerica has been working since its 
appointment as personal representative on February 1, 2017, to get up to speed with respect to 
these transactions. Comerica believes that it is not in any party's interest to have unresolved, 
conflicting claims as to respective rights possessed by the Estate, WBR, and UMG, and 
accordingly, we appreciate WBR's prompt response to the matters set forth herein. 

I ~ fI _ •• .\ ' .. 

First, with respect to 
reement provides that WBR shall have 
Thereafter, the Paragraph provides: 

Attorneys & Advisors Fredrikson & Byron, P.A. 
main 612.492.7000 200 South Sixth Street, Suite 4000 
fax 612.492.7077 Minneapolis, Minnesota 

55402-1425 

Minneapolis I Bismarck I Des Moines I Fargo I st. Paull Monterrey. Mexico I Shanghai, China 
MEMBER OF THE WORLD SERVICES GROUP 

A WOfldwide Network of Professional Service Pravkiet s 
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Richard I. Werder, Jr., Esq. 
March 10,2017 
Page 2 

Second, in its press release dated, February '12,' '20 11; W'BR stated that' it would 'be releasing "two 
incredible albums of previously qJ.1i~lbised Prince music" on June 9 2017. Please confirm our 
understandin that WBR was referring only 'to 

"Ifour understanding IS not correct, 
please direct US to the provisions of the Catiildg AgreemetIt, 2016 Amendment, or other 
agreements- between -~he Decedent and WBR. _pUtsuant to 'wliibli WaR is' planning to release two 
albums of previously unreleased Prince music . 

.. , ! ' , ~)~! . 

Third, we would appreciate Ii if' WBR would confirm its position With respect to _ 
_ Specifical under Para ra h 2 c '1 ofthe Catalo Agreement, WBR assigned' to 
NPG Records 
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Richard 1. Werder, Jr., Esq. 
March 10, 2017 
Page 3 

As stated above, the purpose of this letter and the information requested herein is to attempt to 
resolve any disputes between WBR, UMG, and the Estate. One additional item that may assist 
in that respect is if WBR and UMG were .willing to disclose to each other their respective 
agreements with the Decedent and the Estate. Consistent with Paragraph I I (c) of the Catalog 
Agreement, we would work with the parties to obtain a protective order or other safeguard to 
protect the information in the agreements. Please let us know WBR's thoughts about whether 
WBR would be willing to consider such disclosure. 

We appreciate WBR's attention to this matter and look forward to continuing to work with WBR 
to honor the legacy of the Decedent and to maximize the value of the assets of the Estate in 
partnership with WBR. 

Enclosure 

60929427 
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WARNER BROS. RECORDS INC. 
3300 Warner Boulevard 
Burbank, California 91505 

As of August A.2.2., 2016 

Bremer Trust, N.A., as Special Administrator 
of the Estate of Prince Rogers Nelson 
PRN Music Corporatfon 
Paisley Park Enterprises, Inc. 
NPG Records Inc. 
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Veryf['Ulyyouts, : 

WARNE'R BROS: RECORds INC. 

By: __ ~ __ ~ __ ~~ _ 

An A~hori2ed Signator,y 

BREMER TRUST, N.A., AS SPECIAL ADMINISTRATOR PRN MOSIC CORPORATION 
OF THE'ESTATE OF PRINCE ~OGERS NE~ON< 

By: ~ ___ 

By: __ 

Name: 

Page 3 
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lltle: Name: 

lltle: 

NPG RECORDS, INC. PAISLEY PARK ENTERPRISES, INC. 

By: By: 

Name: Name: 

lltle: Title: 

NPG MUSIC PUBLISHING, LLC 

By: 

Name: 

lltle: ,.- 
.lI 
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8b5 South Figueroa Sneer, roth Floor, Los Angeles, California 9001r~S4J I Tl:!. (lIJ) 443"3000 rAX (Zlj) 443-3100 

quinn emanuel uIailaw1I6rs Ilosangoies 

WRITER'S DIRECT DIAL No. 
(213) 443-3170 

WRITER'S EMAIL ADDRESS 
cltristayback@quinnemanucl.com 

March 27, 2017 

VIAE-MAIL 
JCASSIOPPI@FREDLAW.COM 

Joseph J. Cassioppi 
Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402-1425 

Re: Estate of Prince Rogers Nelson (the "Estate") 

Dear Mr. Cassioppi: 

This letter responds to your March 10,2017 reply to our letter of February 10,2017. As you 
know, we are outside counsel to Warner Bros. Records Inc. ("WBR"). We are communicating 
with you under the confidentiality provision of the April 16, 2014 agreement between WBR and 
Prince Rogers Nelson ("Prince"), PRN Music Corporation, Paisley Park Enterprises Inc. and 
NPG Records Inc. (the "Catalog Agreement"). 

We realize that Comerica is a relative newcomer to this matter, and we appreciate your statement 
that Comerica is committed to resolving any disputes regarding WBR's rights. We also realize 
and sympathize with the fact that Comerica is attempting to resolve problems that are not of its 
making. As you probably know, WBR previously outlined its rights to BremerTrust's former 
experts, including in correspondence. (See attached letter dated October 18, 2016 from Cameron 
Strang ofWBR to L. Londell McMillan and Charles Koppelman.) This matter is straightforward 
as can be, and therefore any confusion should be easily resolved. To that end, before answering 
the specific questions you pose, we think it is important for you to understand the context for the 
Catalog Agreement. 

For 40 years, WBR has had the exclusive worldwide rights to manufacture, publicly perform, 
advertise, distribute, sell, lease, license or otherwise exploit Prince's recordings, as memorialized 
. that time eriod. In 2014, 

Quinn emanuel nmunart & sullivan, 1111 
lOS ANOfo:t.ES! ?'>Jr;W YOl':} ... ~ S.\N rR.\~Cl~~:O; $IJ.ICC~N VALl.EY i CHICAGO I \V.\';;Hi:-'<GTOK, Dt: ~ IIOU$1';,.):--:; ~E." l'TLE 
U)NL".X"~ ! T,'_:'KY,:'! MA~·n~i lEi;"'! i ~,;:")Scov·: : i IAMr'it)RC ; PAIns : ~.iU:':!"':·f!; SYONEY: 1I0r---:.) KOl"'(j . BR!)SSElS; ztJl-'.Icn 
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Consistent with its expansiv 
_h 2(b)(I) extend to 

This is evident fro 

This broad definition __ is further e~i~~nt from the 
. \ ,'atalo .A reernen 

. ,) 
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With respect to your second question regarding the proposed WBR issuance of two albums of 
unreleased Prince recordings, we understand that it was the topic of discussion at the in-person 
meeting earlier this month between WBR and Comerica. In short, your understanding is correct. 

Finally, WBR continues to object to Comerica sharing WBR's agreements with UMG. While 
WBR is willing to assist Comerica as it undertakes its responsibilities to the Estate, WBR 
declines to waive the confidentiality rights under the Catalog Agreement. To reiterate what we 
said in our initial letter of February 10,2017, to the extent that the UMG deal infringes upon 
WBR's rights, including those enumerated above, the Estate will be required to renegotiate that 
deal in order to rectify matters and protect WBR's rights. 

As previously stated, this letter is subject to and without prejudice to any and all legal and 
equitable rights and remedies that may be available to WBR, all of which are expressly reserved. 

Very truly yours, 

e ~ --loA 7:y U! 
Christopher Tayback 

CT:kpv 

Enclosure 

cc: Richard I. Werder, Jr. 
Cameron Strang 
Larry Mattera 
Paul Robinson 
Brad Cohen 

3 
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EmioZizza 
Charles Hamilton 
John Stout 
William Berens -- Dorsey & Whitney 

04464-0000219133665.1 
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WARNER BROS RECORDS 3300 warner boulev~,d. buiuaok. CA 9J 50S 
RECORDS 

October 18, 2016 

L. LondeU McMillan 
The North Star Group 
29West 46th Street 
New York, NY 10036 

Charles A. Koppelman 
CAK Entertainment 
1330 Avenue of the Americas, Suite 1800 
New York, NY 10019 

Re: Proposal to the Estate of Prince Rogers Nelson 

Dear LondeU and Charles: 

Attached please find a new expanded proposal regarding Prince's recordings. 

The propos I is desl ned to maximize value b deepening our alignment with the estate on Prince's 
recordin By focusing our proposal 
solely on we hope to provide the estate Wit an oppo uru y 0 rna e a separlle deal with a third 
party for By combining our proposal with a separate I deal, the 
estate will undoubtedly generate more Income than from any single transaction. 

rner Bros. also has 
respect to We have an intimate knowledge of Prince's 
recordings and a demonstrated expertise In marketing those recordings for almost 40 years. Given our 
expansive suite of rights and ~ould not make economic sense for the estate to grant 
any rights it does possess in recordings to one of our competitors-this would only 
lead to channel conflict, inefficiency, lack of coordination, fragmentation resulting from the inability of 
Warner Bros. and any third party to issue worldwide licenses and an inevitable reduction In income. 

Il is only by combining th 
_ Warner Bros. has 

We believe our proposal maximizes 
interests of both sides. It includes 

!~i'PHISf 11H Oims 
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_In addition, our proposal creating an 
opportunity for the estate to bundle those rights temporally and creatively m a way t at a so makes sense. 
We hope you receive our proposal in the spirit with which it is made and look forward to your review of it 
and any comments and questions you may have. 

Very truly yours, 

Cameron Strang 
Chairman & Chief Executive Officer 

-r 

-. 

,:_<, '" -.: 
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GIBSON DUNN 
Gibson. Dunn & Crutcher LlP 

2029 Century Park East 
Los Angeles. CA 90067-3026 
Tel 310.552.8500 
www.gibsondunn.com 

Scott A. Edelman 
Direct: +1 310.557.8061 
Fax: +1 310.552.7041 
SEdelman@gibsondunn.com 

April 4, 2017 

VIA EMAIL & OVERNIGHT DELIVERY APR 05 2017 
The Estate of Prince Rogers Nelson 
c/o Comerica Bank & Trust N.A. 
Frederikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402-1425 
Attn: Joseph 1. Cassioppi (JCassioppi@fredlaw.com) 

Re: Exclusive Distribution and License Agreement Dated as of January 31. 2017 

Dear Joe: 

I write on behalf of Universal Music Group ("Universal") to follow up on our call of 
yesterday, and your transmission on March 29, 2017 of a highly redacted letter from Warner 
Bros. Records Inc. ("WBR") of March 27. As I explained in my February 22, 2017 letter, 
WBR is asserting certain rights that the Estate of Prince Rogers Nelson (the "Estate" of 
"Prince") licensed or purported to license to Universal pursuant to the Exclusive Distribution 
and License Agreement dated as of January 31,2017 (the "License Agreement"). 

Following my February 22 letter, we spoke and fU indicated that the Estate agrees that I Nevertheless, 
you also said that you could not provide the agreements at issue between WBR and Prince or 
the Estate due to confidentiality provisions that WBR was unwilling to waive. You offered 
that the Estate was willing to write WBR to attempt to clarify any confusion and to provide 

The Estate and WBR have now exchanged correspondence regarding this dispute, and you 
have sent me heavily redacted versions of the letters between Comerica and WBR, including 

, st recent March 27, 2017 letter concerning the scope of its alleged rights in 
This corres ondence has done nothing to assuage Universal's 

and (2) 
it is virtually impossible to discern 

anything meaningful about the scope ofWB s asserted rights in light of the heavy redaction 

Beijing. Brussels • Century City' Dallas - Denver· Dubai • Hong Kong' London - los Angeles - Munich 
New York _ Orange County - Palo Alto - Paris' San Franctsco - Sao Paula' Singapore - Washington. O.C. 
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GIBSON DUNN 

April 4, 2017 
Page 2 

of the letters. However, what little is discemable from this correspondence makes clear that 
WBR is in fact asserting rights that conflict with those granted to Universal under the 
License Agreement. 

(License- Agmt. Sect 2.1.3) Unfortunately, given the positions, taken by WBR, 
Universal has not received the benefit of its bargain. 'There is a cloud haligmlf<hrer·'the 
License Agreement that the Estate has failed to resolve. 

I appreciate your.taking.the time-to explain to me.yesterday the.process ~e Estate in~en~ to 
foll6'w,with WBR. Unfortunately, we, envision that l:!ewg a.long and. drawn-out process, arid 
not orie:dn whichwe can wait. .Unless you can i,mmedi~,teiY'.~on#rm thiQug1,l'~P'pi6pfi,~te ilr' 
documentation to Universal's satisfactionthat the rights that Universal b,~liey~snf9,!JWnea. 
uild-ef tlfe,UicenseAgreement were.in fact conveyed ~9. Univ~r~~t;al},~·51?r I?:?t. ~?#fl~~t;Wi~ ~~ 
terms of WBR' sagreements with Prince and the ESf;a.~I, ~JI, d,«?Q;lap~·r,es.ci~si?n'of 
the License Agreement and that the Estate return the __ tliat Universal paidto it, 
Universalexpects that the'Estatewill return its funds.promptly and we continue tQ,r~ly on 
your prior assurances-that these funds.remain unspent and-available.to meet thi~ 4e~d., " . • • • ,< 

• : '. • < , • • • " • ~ , • f 

This:'ttiatter is 'urgent-for Universaland.I can imaginefor the Esl~te ~s ~~J~., ,~r ~ijd~~~1~qu 
~houl~.'provide on 'behalf of t~e:Estate ~tten,?&~~qes'regarWD:g YP'j:Y~FS~~~~ l}¥n~~' " . 
mcIM:u:i.t}-the unredacted-eeraions.of'Prlnoe's .and -t;he.Est~ty;s.:a~,re~e~.I).,~ WIt» WP.~ . 
unredacted versions of the recent correspondence between the Estate and 'Wl3R,.ap' 
unredacted copy of any proposed response from the Estate to WBR (which yoii'iiiOicatci<i' on 
our ¢'dll yesterdaywould besend.byweek's end), and cOl~irm~ti9,~Jr9m.~,R.o(. "', ': 
UniYe't§a:I'~s tiliht's,as set forth in my February 22 letter.- lfthe EstatY·is.,yi.ther.:,Wlw.lfing or 
unable toprovide these written assurances, it must immediatel return.to Universalthe 
payment'made to it for the License Agreemen ·O~t:Ve~sal,and. 
the Estate will execute a confirmation of rescission of the agreement.in con~flctiQ.n with that 
return of funds. ' . 
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GIBSON DUNN 

April 4, 2017 
Page 3 

Universal reserves all its rights and remedies, including those against the Estate, Bremer 
Trust, L. Londell McMillan, and Charles Koppelman. 

Sincerely, 
.... "J 
~k~ 2~.Q.£ .. - 
(7' ~.\ 
Scott A. Edelman 

SAE 

cc: Bremer Trust National Association 
c/o Stinson Leonard Street LLP 

L. Londell McMillan 
Charles Koppelman 
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Fredri/cson 
;!m~w;; & BVRON, P.A. 

April 7, 2017 

Scott A. Edelman, Esq. 
Gibson, Dunn & Crutcher LLP 
2029 Century Park East 
Los Angeles, CA 90067-3026 

Re: Exclusive Distribution and License Agreement dated January 31,2017 
RULE 408 SETTLEMENT COMMUNICATION 

Dear Mr. Edelman: 

I am writing on behalf of Comerica Bank & Trust, N.A. ("Comerica"), the personal 
representative of the estate of Prince Rogers Nelson (the "Estate") in response to your letter 
dated April 4, 2017. 

Your letter requested that we provide, by today, (1) unredacted copies of the Estate and Mr. 
Nelson's agreements with Warner Bros. Records ("WB") and correspondence between the Estate 
and WB and its attorneys, and (2) written assurances that "the rights Universal believed it 
obtained under the License Agreement were in fact conveyed to Universal and do not conflict 
with the terms ofWB's Agreement." 

With respect to the first request, as we have previously indicated, WB has denied the Estate 
permission to provide copies of WB agreements to Universal. 

With respect to the second request, your Februa 
res ect to the first the letter stated 

Attorneys & Advisors Fredrikson & Byron, P.A. 
main 612.492.7000 200 South Sixth Street, Suite 4000 
fax 612.492.7077 Minneapolis, Minnesota 

55402·1425 

MEMOEA OF THE WORLD SERVICES GROUP OFFICES: 
A Worldwide Nerwork of Protessiooet Service Providers Minneapolis J Bismarck I Des Moines I Fargo I st. Paul I Monterrey, Mexico I Shanghai, China 
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Scott A. Edelman, Esq. 
April 7, 2017 
Page 2 

We understand from the attorneys and 
the Estate that the parties repeatedly 

Despite 
uncertainty, Universal made the business decision to enter into the License Agreement. 

although 'the Estate has not reached a final determination on the matter, bas on our 
investigation conducted since we received your February 22 letter, we cannot say forcertain that 
WB's assertion is Completely without merit. For the avoidance of doubt, we are not stating that 
the Estate agrees with WB's position, as the language of the 2014 WB agreement and subsequent 
proposals made by WB are not necessarily consistent with WB' s position. In the interest of full 
disclosure, however, the Estate believed that it was important to err 'on the side of disclosing-to 
Universal that' there is a lack of 'full clarity regarding WB's rights, so that we can have 
meaningful discussions with Universal:regarding:cteating,a solution. 

We understand Universal's concerns and frustration at being placed in this situation. We share 
those concerns and frustration. I can assure you that the last thing that Comerica wanted to do 
following appoiritment as'personal representative was to be thrust into a position of uncertainty 
with its primary entertainment partner. 

The' Estate's entertainment advisor-s- Troy Carter-has reached out to your client to start a 
dialogue regarding how to resolve this-matter, and the Estate is absolutely committed to doing 
what it takes 'to, reach .a.solution.acce table to Universal. I can alse confirm that the Estate 
continues tohave sufficient funds 

Please let us know how your client would like-to proceed. 

61130185 
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Fredrizson 

April 14, 2017 

Scott A. Edelman, Esq. 
Gibson, Dunn & Crutcher LLP 
2029 Century Park East 
Los Angeles, CA 90067-3026 

Re: Exclusive Distribution and License Agreement dated January 31, 2017 
CONFIDENTIAL AND INADMISSIBLE RULE 408 SETTLEMENT 
COMMUNICATION 

Dear Mr. Edelman: 

I am writing on behalf of Comerica Bank & Trust,' N.A. ("Comerica"), the personal 
representative of the estate of Prince Rogers Nelson (the "Estate") and am following-up on my 
letter dated April 7, 2017, our conversation on April 11, and the conversation between Troy 
Carter and Jeff Harleston on April 12, 2017. 

Specifically, I am writing with a proposal on behalf of the Estate to resolve the concerns raised 
by Universal Music Group ("Universal") related to rights asserted by Warner Bros. Records 
("WBR") that Universal believes conflict with the rights granted by the Estate in the Exclusive 
Distribution and License Agreement dated January 31, 2017 ("License Agreement"). 

we understand why Universal has asserte at serum as resu e 
in a cloud hanging over the License Agreement, as set forth in your April 4, 2017 letter. As a 
result, the Estate's proposal is designed to provide clarity as to the rights maintained by 
Universal and extend what the Estate views as a mutually beneficial partnership. 

arties would amend the License Agreement to provide that 

Attorneys & Advisors Fredrikson & Byron, P.A. 
main 612.492.7000 200 South Sixth Street, Suite 4000 
fax 612.492.7077 Minneapolis, Minnesota 

55402-1425 

Minneapolis I Bismarck I Des Moines I Fargo I SI. Paull Monterrey. Mexico I Shanghai, China 
MEMBER DF THE WORLD SERVICES GROUP 

A Worldwide Network of Proleselonet Service Providers 
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for any claims relating to this matter. 

We are hopeful that, like the Estate, Universal is committed to working to timely resolve a 
situation that none of us wish to prolong. This will be a strong and profitable partnership, and 
litigation or the rescission of the License Agreement would only guarantee damage to the Estate 
and its other entertainment partners, including Universal Music Publishing Group and Bravado. 

For the avoidance of doubt, the Estate reserves all rights under the License Agreement and 
applicable law includin without limiting the foregoing, its rights under Section 16, and, if 
necessar 
pursuant to Section 1.8 of the License' Agreement. 

We look forward to hearing from you regarding how your client would like to move forward 
with finalizing and documenting an amendment to the License Agreement. Please note that, 
because the Estate is under court-supervision, the' amendment will have to be approved by the 
Court. 

eph J. Cassioppi 
lrect Dial: 612.492.7414 

Email: jcassioppi@fredlaw.com 

61130185 
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GIBSON I)lJNN 
Gibson, Dunn & Crutcher LLP 

2029 Century Park East 
Los Angeles. CA 90067- 3026 
Tel 310.552.8500 
www.gibsondunn.com 

Scott A. Edelman 
Direct +1 310.557.8061 

- Fax: +1310.552.7041 
SEdelman@gibsondunn.com 

Client: 93610-00005 

April 14, 2017 

VIA EMAIL & OVERNIGHT DELIVERY 

The Estate of Prince Rogers Nelson 
c/o Comerica Bank & Trust N.A. 
Frederikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402-1425 
Attn: Joseph 1. Cassioppi (JCassioppi@fredlaw.com) 

Re: Exclusive Distribution and License Agreement Dated as of January 31, 2017 

Dear Joe: 

I write on behalf of Universal Music Group ("Universal") in response to your letter of this 
morning. The offer proposed by your letter on behalf of the Estate is unacceptable to 
Universal, and is not even a foundation for further discussions. I will reiterate what I have 
repeatedly said: Universal has been misled and defrauded in connection with the License 
Agreement and insists upon rescission of the agreement and the return of its money. full stop. 

The alternative to the Estate's agreement to rescind is litigation. It is beyond dispute at this 
point that Universal was promised exclusive rights that the Estate knowingly could not 
convey, and Universal was therefore fraudulently induced to enter into the License 
Agreement. We are confident any finder of fact would agree. Please advise by the close of 
business on Monday, April 17, whether the Estate will agree to rescission, and to the 
immediate presentation of that agreement to the Court for approval. 

Universal continues to reserves all its rights and remedies, including those against the Estate, 
Bremer Trust, L. Londell McMillan, and Charles Koppelman. 

Sincerely, 

S:~SJU!,- 
Scott A. Edelman 

SAE/nb 

l3eijing' Brussels' Century City' Dallas • Denver • Dubai • Hong Kong· London' Los Angeles' Mvnkh 
Now Y0rk· Ora."lgc County ~ Palo Alto· Paris . Sa~ Francisco .. Sao Paulo . Singapore· Washington, D.C. 
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GIBSON DUNN Gibson, Dunn & Crutcher LLP 

2029 Century Park East 
Los Angeles, CA 90067·3026 
ToI310.552.8500 
www.gibsondunn.com 

Seott A. Edelman 
Dime!: +1 310.557.8061 
Fax: +1 310.552.7041 
SEdelman@gibsondunn.com 

Client"93610-OOO05 

April 19, 2017 

VIA EMAIL & OVERNIGHf DELIVERY 

The Estate of Prince Rogers Nelson 
c/o Comerica Bank & Trust N:A. 
Frederikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402-1425 
Attn: Joseph J. Cassioppi (JCassioppi@fredlaw.com) 

Re: Exclusive Distribution and License Agreement Dated as of January 31. 2017 

Dear Joe: 

I write on behalf of Universal Music Group ("Universal") in response to your letter dated Aprll 
17, 2017. In your letter, you ask for the factual bases for Universal's position that it has been 
defrauded in connection with the License Agreement and was promised rights.that the Estate 
knew it could not convey. The factual foundation for Universal's statements should at this point 
be self-evident given our numerous letters and conversations on this topic, but for the sake of 
bringing our correspondence to a close so that the parties may seek an order confirming the . 
rescission ofthe License Agreement and the return of Universal's funds, and bearing in mind 
that Universal's factual investigation is ongoing, the following facts and statements are more 
than sufficient to establish Universal's claims. 

Beijing. Brussets - Century CIty· Dallas' Denver· Dubat • fr~nkfurt • Hong Kong· Houston' London' los Angeles' Munich 
New York' Orange County. Palo Alto' Psrls • San Franclsco « sao Paulo' Singapore' WBShlngton. D.C. 

APR 2 1 2017 
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The Estate of Prince Rogers Nelson 
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. contrary to the plain language of Section 2.1 and the additional written representations of your 
predecessor, the Bremer Trust, National Association. "Bremer Trust" that WBR did not hold . 
_hat Universal would acquire 

In executing the License Agreement on behalf of'the Estate, Bremer Trust specifically 
represented that the rights granted to Universal under the License Agreement, inclading pursuant 
to Section 2.1.1, did not conflict with the rights granted to third parties, ,includbig.WBR, under 
the prior rights agreements entered into by Prince and/or the Bstaje, Indeed, the. representations 
and . the Estate set forth in Section 15:1 of the License Agreement guarantee 
that 

The inclpsion-of'these and,other rep.;,esen~tiQns and.warranties was material in, and in fact 
crucial to, inducing Universalto enter into the License Agreement. Universal insisted on adding 
a number of these provisions to Section 15.1 aft~r the EState's representatives refusedto provide 
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. The Estate of Prince Rogers Nelson 
April 19, 2017 
Page 3 

Universal with copies or even summaries of Prince and the Estate's· prior rights agreements 
(including with WBR), despite their earlier, repeated promises that they would do so. In the 
absence of these clauses and the legal assurances they provide, Universal would not have gone 
forward with the deal. 

Only after the closing of the deal did Universal discover that Bremer Trust and its agents 
misrepresented the rights previously granted to WBR under its prior agreements with Prince and 
the Estate. Despite the repeated representations made by the Estate's representatives concerning 
the scope of rights available to Universal under the License Agreement, WBR now claims 
ownership of various rights that the Estate licensed or purported to license to Unive~u 

t Universal an email on Feb· 11, 2017, asserting that WBR has __ 

The Estate's current inability now, even under Comerica's guidance.to unequrvoc 
. confirm Universal's rights as set forth in the License Agreement and to provide verifiable 
assurances regarding WBR's competing claim is proof positive that the Bremer Trust defrauded 
Univers • . en e A reement. These facts also confirm Universal's well- 

Your last letter also asked for Universal's proposal for accomplishing rescission. We understand 
that Comerica as personal representative to the Estate has broad authority to enter into or rescind 
contracts on behalf of the Estate, and should do so on its own accord. Certainly, a clean break 
between the Estate and Universal should be preferable to both the Court and the Estate to the 
uncertainty that costly and time-consuming litigation will bring. Moreover, because protracted 
litigation is certain to bring Bremer's misdeeds to light, it could result in significant·harm to the 
reputation of the Estate, its assets, and intellectual property. To that end, Universal will 
cooperate with the Estate to prepare an agreement documenting the mutual rescission of the . 
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The Estate of Prince Rogers Nelson 
April 19, 2017 
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License Agreement for filing with Judge Bide. Universal also will cooperate with the Estate to 
prepare any filings that may be necessary to respond to any objections to the rescission of the 
License Agreement. Universal will. also agree to mutual releases effective as of the verified 
return of its funds in full. 

Please let us know if your client is amendable to this proposal. If it is not, Universal will 
promptly initiate litigation to obtain rescission and will also assert various claims against the 
Estate and its representatives for fraud. Universal continues to reserve all its rights and 
remedies, including those against the Estate, Bremer Trust, L. Londell McMillan, and Charles 
Koppelman. . 

Sincerely, 

~1·~·':~~~/. __ .. 
C.J 
Scott A. Edelman 
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GIBSON DUN'N 
Gibson, Dunn & Crutcher LLP 

2029 Century Park East 
Los Angeles, CA 90067·3026 
Tel 310.552.8500 
www.gibsondunn.com 

Scott A. Edelman 
Direct: +1 310.557.8061 
Fax: +1310.552.7041 
SEdelman@gibsondunn.com 

Client: 93610-00005 

April 25, 2017 

VIA EMAIL 

The Estate of Prince Rogers Nelson 
c/o Comerica Bank & Trust N.A. 
Frederikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402-1425 
Attn: Joseph J. Cassioppi (JCassioppi@fredlaw.com) 

Re: Exclusive Distribution and License Agreement Dated as of January 31, 2017 

Dear Joe: 

I am writing to follow up on my April 19, 2017 letter to you which sets forth the basis for 
Universal Music Group's ("Universal") demand for rescission and to reiterate that should the 
Estate not agree to a mutual rescission of the License Agreement, Universal will promptly file a 
W' en Statement of Claim in the robate court and will initiate litigation in California pursuant 
to 

As I explained at length in my last letter, Universal was defrauded by the Estate and its former 
re resentatives to enter into the License Agreement under false pretenses-specificall~ 

Warner Bros. 
Records now claims that the Estate could not convey such exclusive ng ts to Universal, and the 
Estate is unable to confirm that Universal was indeed granted all the ~edly conveyed 
by the clear text of the License Agreement, for which Universal paid __ We believe it 
is in the Estate's interest to avoid protracted litigation that will result not only in the return of 
Universal's money but additional punitive penalties against the Estate and its former 
representatives for their fraudulent conduct. 

To facilitate the Estate's consideration of Universal's demand for rescission, I enclose a 
rescission agreement for the Estate's review. Universal is eager to move quickly to finalize this 
agreement, and would prefer to resolve this amicably. Therefore please let me know by close of 
business this Thursday whether the Estate will agree to sign the agreement. Note that Universal 
is willing to consider releasing the Estate's prior representatives (i.e., Bremer Trust, L. Londell 
McMillan, and Charles Koppelman) in exchange for mutual releases, but that we believe such a 
release should be part of a separate agreement. 

Beijing' Brussels' Century City' Dallas' Denver' Dubai • Frankfurt· Hong Kong' Houston' London' Los Angeles' Munich 
New York. Orange County. Palo Alto' Paris' San Francisco' Sao Paulo' Singapore' Washington, D.C. 
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The Estate of Prince Rogers Nelson 
April 25, 2017 
Page 2 

Universal continues to reserve all its rights and remedies, including those against the Estate, 
Bremer Trust, McMillan, and Koppelman. 

Sincerely, 
'<, ) ~ .. ~_A· .. ;.' . }/," 
",;::~/ \ /"\ .-!'--' ... , ...... -.-~- ....... '" 

L .. ,/ '.\ ~~ 

Scott A. Edelman 

SAE/nb 
Ene!. 

·t 

r < , , 
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Fredrilcson 

April 26, 2017 

Scott A. Edelman, Esq. 
Gibson, Dunn & Crutcher LLP 
2029 Century Park East 
Los Angeles, CA 90067-3026 

Re: Exclusive Distribution and License Agreement dated January 31, 2017 
CONFIDENTIAL AND INADMISSIBLE RULE 408 SETTLEMENT 
COMMUNICATION 

Dear Mr. Edelman: 

We are writing on behalf of Comerica Bank & Trust, N.A. ("Comerica"), in its role as personal 
representative of the Estate of Prince Rogers Nelson. This letter responds to your letters dated 
April 19, 2017 and April 25,2017. 

First, with respect to the April 19, 2017 letter, we understand your client's perspective that it was 
misled by the former advisors for the Estate. However, as we have previously stated, Bremer 
Trust and its advisors insist that there is no overlap between the rights possessed by Warner 
Bros. Records ("WB") and those conveyed to Universal Music Group ("UMG"). Certainly, 
Bremer Trust and its advisors vehemently deny any intent to mislead UMG in connection with 
the negotiation and execution of the Exclusive Distribution and License Agreement 
("Agreement"). 

Attorneys & Advisors Fredrikson & Byron, P.A. 
main 612.492.7000 200 South Sixth Street, Suite 4000 
fax 612.492.7077 Minneapolis, Minnesota 

55402·1425 

MEMBER OF THE WORLD SERVICES GROUP OFFICES: 
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UMG's assertion in its letters is that WB has impaired UMG' 
as a result of W8' s assertion that WB maintains 

Accepting UMG's assertion as true, the Estate has the ng t 
.. 1i Basedon 

eement, and the fact that any impairment of 

Consistent with the Estate's previous IIiiiiIiiIiiI would also extend 
Simply stated, the Estate would like to.'«ontin'Ve partnering with UMG, if it is at all possible 
under' the circumstances. The rescission soughtby UMG risks imposing a material adverse 
impact on the Estate and, as a fiduciary, Comerica is obligated to take aU reasonable actions 
necessary to ,avoid or mitigate any harm to the Estate. Also, to the extent that UMG believes it 
would be help~( w~ woUi4'be,'WitIUiifto' hlTiuige a':meefiu8 among UMG, Comerica, Bremer 
Trust, and each ofthefr r'yspectlVe co~el (afiiJ;if desired bY'UMG, the advisor for Bremer Trust 
wlio negotiated t1ie)\greem:~ntkto 4i~c~s a~~ft~6rial or different methods for addressing UMG's 
concerns. _'" (," ", / " 

"'.- . 

With respect to the AptiI 25, 20h"iet\:er, :~e 'are: reviewing the draft rescission agreement. 
Before responding further, however, we will await UMG's response to the Estate's position set 
forth herein. .To the extent that YMQ is unable to respond today, we request a reasonable 
extension to the ¢.Iose.,ot'-business d~adlihe' totl.'idrrow tt>'fdspond' set forth in the April 25 letter. 
Specifically, to the extent that UMG :dSritihub~ fri irisi~t 6h rescinding the Agreement, we would 
appreciateone busiti~ss':4~Y aft~r UMG:r6~bdnds"to this letter-to respond regarding the draft 
resci~~ion agreement .. ", ',' , ;", ' "" " . i 

_' ":5 

eph 1. Cassioppi 
Direct Dial: 612.492.7414 
Email: jcassioppi@fredlaw.com 

61246431 
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GIBSON I)UNN Gibson, Dunn & Crutcher LLP 

2029 Century Park East 
Los Angeles, CA 90067-3026 
Tel 310.552.8500 
www.gibsondunn.com 

Scott A. Edelman 
Direct: +1310.557.8061 
Fax: +1310.552.7041 
SEdelman@gibsondunn.com 

Client: 93610-00005 

April 27, 2017 

VIA EMAIL 

The Estate of Prince Rogers Nelson 
c/o Comerica Bank & Trust N.A. 
Frederikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402-1425 
Attn: Joseph J. Cassioppi (JCassioppi@fredlaw.com) 

Re: Exclusive Distribution and License Agreement Dated as of January 31, 2017 

Dear Joe: 

I write on behalf of Universal Music Group ("Universal") in response to your letter of yesterday. 

To respond to your initial point, the fact that the Estate's former representatives (Bremer Trust, 
L. Londell McMillian, and Charles Koppelman) take a different position from Warner Bros. 
Records ("WBR") or Comerica, and continue to insist that there is no conflict between the prior 
rights held by WBR and the rights purportedly granted to Universal pursuant to the License 
Agreement, is yet more evidence of the cloud that exists over the Agreement and the Estate's 
failure to convey clean, exclusive rights to Universal. In other words, the Estate's prior 
representatives and its current representative have admitted that they have a conflicting 
understanding of what should be Universal's clear rights per the plain language of the License 
Agreement. And instead of providing clarity, t esentatives' statements 
appear to be a self-serving cover to protect the commissions that they 
reaped from inducing Universal's payment to the Estate based upon their material 
misrepresentations. Both Universal and the Estate are ill-served by the Estate's former 
representatives' continued insistence that they did nothing wrong when all evidence points to the 
contrary. 

Turning to the offer presented in your letter, you invoke the provisions of Section 1.8 of the 
License Agreement as the basis for the Estate's compromise proposal. However, Section 1.8 is 
inapplicable in these circumstances where the entire License Agreement is the product of an 
underlying, core fraud by the Estate's prior representatives, and is therefore voidable. 

Moreover, even if the Estate could invoke the provisions of Section 1.8, the Estate's proposal to 
return a fraction of Universal's total payment in an attempt to quantify lost value to Universal in 

Beijing. Brussels' Century City· Dallas> Denver' Dubai • Frankfurt· Hong Kong· Houston' London' Los Angeles' Munich 
New York' Orange County. Palo Alto' Paris' San Francisco· Sao Paulo· Singapore' Washington. D.C. 
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eprives Universal of the essential basis forits decision to enter mto 
the License Agreement in the first instance, Indeed, as Mr. Koppelman acknowledged in a 
February 9,2017 Variety article: the public's "attention span doesn't last forever," 

• I ~ • • . "' • -:, !. 

--~---~ -- --------- 

ore, one. 9.a~xl'~t simply subdivide the am 
for.purposes.of quantifying the value of 

particularly where.these rights would then be exploited by 
a competitor of-Universal, ", ' 

Th'd S 241' , r bl :6 h if 11 S 245 - • • • • 

At bottom, Universal's coq~,ynf\t.~ 'eJ}~er:~h~-Lt~~~s~'A~ee~eqt was.obtalned.tbrough fraudulent 
pretenses, and thy contractjs tQyr~~~. veidable ~~ ~~~ ~p'~ir~ty,., N9 part~al,~etum of Universal's 
payment is appropriate" jnch;I,9j,p&,fpr',Jhe reils~.e, and Universal will not agree to 
anything short of rescission and the return of_ 

Universal appreciates the Estate's desire to partner with it, and w~ lqo~ forward to continuing the 
valued partnership we.share.in the merchandising ~nff.p;ublisflingAr~a~, However, the actions of 
the Estate's prior representatives.compel the 'need. forrescission of the License Agreement and 
the full return of Universal's :(lind$. Abs9IJt th~t" Universal will have 110 option but to 'flie a 
Written Statement of Claim and commence litigation in California. We await the Estate's 
response to Universal's proposed.rescission agreement by close of business tomorrow (reflecting 
an extension of an additional day at your request), and are willing to consider the Estate's 
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working draft of a rescission agreement or any provisions therein that you believe should be 
considered for addition to Universal's proposed rescission agreement. 

Universal continues to reserve all its rights and remedies, including those against the Estate, 
Bremer Trust, McMillan, and Koppelman. 

Sincerely, 

.... :-v.~ .:\ .. /~. . J , ,'/. 
,·."v( '\ .' ~ ..... " .. r .. / .\ ... 
Scott A. Edelman 

SAE/nb 
Enc!. 
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Fredrilcson 

April 26, 2017 

Christopher Tayback, Esq. 
Quinn Emanuel 
865 South Figueroa Street, 10th Floor 
Los Angeles, CA 90017-2543 

Re: Estate of Prince Rogers Nelson 

Dear Mr. Tayback: 

We represent Comerica Bank & Trust, N.A. ("Comerica"), the personal representative of the 
estate of Prince Rogers Nelson (the "Estate"). We are writing in response to your letter dated 
March 27, 2017. 

In the letter, Warner Bros. Records ("WBR") provided its position with respect to rights 
possessed by WBR as a result of WBR's agreements with Prince and the Estate. We have 
discussed WBR's position with counsel and other representatives of the Estate's former Special 
Administrator, and they contest certain rights claimed by WBR. As relevant here, former 
re resentatives of the Estate have rejected WBR's assertion that 

To allow Comerica to fulfill its fiduciary obligation and attempt to timely resolve assertions that 
there is an overlap between rights possessed by WBR and those provided to Universal Music 
Group ("UMG"), we request that WBR provide a response in writing to the following arguments 
raised by former representatives of the Estate. 

why did the parties not expressly state as much in the Catalog Agreement. 

Attorneys & Advisors Fredrikson & Byron, P.A. 
main 612.492.7000 200 South Sixth Street, Suite 4000 
fax 612.492.7077 Minneapolis, Minnesota 

55402-1425 
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2016 Amendment to the Catalog Agreement, the parties referred to 
To the extent 

WBR not clarify those rights as part of the October 12,2016 Amen ment. 

As you can imagine, the Estate is eager to resolve these matters as quickly as possible, so we 
appreciate WBR's prompt attention to this matter. 

61247877 
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qulnn emanuel trlallawvers 1105 anueles 
86:; South Figueroa Street, loth Floor, Los Angeles, California 90017-254) I TEL (213) 44)-)000 FAX (ZI3) 443-3100 

WRITER'S DIRECT DIAL No. 
(213) 443·3170 

WRITER'S EMAIL ADDRESS 
cbristayback@quinnemanuel.com 

May 3, 2017 

VIA E-MAIL AND U.S. MAIL MAY 0 It 2017 
Joseph J. Cassioppi 
Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402-1425 

Re: Estate of Prince Rogers Nelson (''the Estate") 

Dear Mr. Cassioppi: 

This letter responds to yours of April 26, 2017. As with our prior correspondence, we are 
communicating with you under the protections afforded by the confidentiality provisions 'of the 
April 16, 2014 Agreement between Warner Bros. Records Inc. ("WBR") and Prince Rogers 
Nelson ("Prince"), PRN Music Corporation, Paisley Park Enterprises, Inc., and NPG Records, 
Inc. ("the Catalog Agreement"). 

You have asked that we address three "arguments raised by former representatives of the Estate." 
Although, as you know, we have addressed these same issues in our prior correspondence with 
Comerica and you on two occasions (See our letter to Comerica of February 10,2017 and our 
letter to you of March 27, 2017), we will endeavor to respond again here and will, by necessity, 
repeat much of what is contained in our prior correspondence. With all due respect, it is hard to 
know exactly how to respond to the arguments raised by the Estate's former representatives as 
they are so completely off the mark and lacking in merit. 

Before answering the specific questions posed, we think it is important for you to understand the 
context for the Catalog Agreement. For 40 years, WBR has had the exclusive worldwide rights 
to manufacture, publicly perform, advertise, distribute, sell, lease, license or otherwise exploit 
Prince's recordin s as memorialized in man a eements s annim that eriod. In 2014 

_ The Catalog Agreement also 

quinn emanuel umuhan & sullivan, lip 
LOS ANGELES I NEW YORK I SAN FRANCISCO I SILICON VALLEY I CHICAGO I WASHINGTON, DC I HOUSTON I SEATTLE 
LONDON I TOKYO I MANNHEIM I MOSCOW I HAMBURG I PARIS I MUNICH I SYDNEY I HONG KONG I BRUSSELS I ZURICH 
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We will now address the points raised by the Estate's former representatives in the sequence 
contained in your letter. 

why did the parties not expressly state as much in the 
Catalog Agreement? 

(See Catalog Agreement, Paragraph 2, preamble.) 

2 See December 2, 1983 Agreement at 30; December 23, 1986 Agreement at 36; see also June 
25 1977 A reement at 11 

2 
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The broad definition of in the Catalog Agreement is further evident from 
the plain language of the agreement itself. As used in the Catalog Agreement) 

and during that entire period Prince never contested 
because he had no basis upon which to contest it. 

why did WBR not clarify those rights as part of the 
October 12,2016 Amendment. 

Since WBR knew that it was not relinquishing 
why would it need to clarity in the 

October 12,2016 Amendment that it was not relinquishing any of those rights? Under the 

3 
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2(b)(1) and 3(c) of the Catalog Agreement). 

Why, in WBR's view, was it necessary to rep ace 
with a license if WBR's rights already included the broad 

distribution rights claimed by WBR? 

A~ part oflast summer's negotiations that resulted in the proposed August 29, 2016 and , 

4 
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*** 
We believe the foregoing should address all of your questions. As you can imagine, WBR also 
is eager to have these issues put to rest because WBR believes its rights are well settled, beyond 
question, and that no reasonable dispute exists regarding them. We trust that you do as well, and 
await your confirmation of the same. 

Very truly yours, 

cc: Richard I. Werder, Jr. 
Cameron Strang 
Larry Mattera 
Paul Robinson 
Brad Cohen 
EmioZizza 
Charles Hamilton 
John Stout 
William Berens -- Dorsey & Whitney 

01163-00002/9247142.1 
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.RESCISSION AND T~RMJNA-T.ION·AGREE)\1ENT 

This Rescission and Termination Agreement (this. '~Agreeinent';), dated as of May 12, 
2017 is entered into by and.among UMG Recordings, Ine., .. 222b·Colorado Avenue, Santa 
Monica, California 90404 ("Universal"), on the one hand, and The Esrateot Prinee Rogers 
Nelson, 'through the authority of the .PersonaLRepresentative. Comerica Bank "& Trust, N,A" 
with offices ~t 3.3. South 6th.St~eet. ~inn.eapp.li~·,·¥N 5~402 (the·«Estafe"). 'and N~G Records, 
Inc. (''Npo.;' and). together with the Estate, '~Label~'},.'on the other hand (collectively, the 
~~Parties," and eaeha "Party"). . . . 

~ECITALS 

wHEREAS,. Universal and Label entered into· that certain Bxclusive Distribution and 
License AgreementIthe "License Agreemene'; capitalized terms-not-defined in. this Agreement 
have-thenreening ascribed to them in the·License·Agreement), dated as ofJanuary 31;· 201.7. 
with respect to the licensing of certain rights, including in the.master recordings of Prince.Rogers 
Nelson (the '~LiceiJ.sed Masters?'); 

WHEREAS, pursuantto the. License Agreement, Label, among other things; granted to 
Universal certain exclusive licensingand distribution rights-in the Licensed Masters; 

WHE~.AS, included in the consideration for the exclusive rights granted to Universal 
by Label under the License Agreement, Univ.ersal paid Label the. cash amount 'of_ 
(the '"Advance Paym·ent") promptly following execution of the License .. Agre¢li:leiit~ 

WHEREAS, .after the execution ofrhe License.Agreement, third party Warner Bros. 
Records Inc, e'WBR") has asserted that certain tights.pufponed to. lie grantedto Universal by 
Label pursuantto the License Aeree(iiep.t conflict 'with ~Jg~ts. previously gr.~ted to and currently 
held by WBR pursuantto WBR;s prior rights agreements with Label (the'. "Wn- Claims'lX 

'WHERhAS, Universal has demanded assurances from Label that the tights granted to.it, 
ate free from any conflicting claims by WBR (the "Assutances"),·an<.l in the absence of such 
Assurances, has demanded rescission. of the. License Agreement, and that 'any and ali 
considerationpaid by Universal be .r~s.t~re<.l to· it ~n DI~i; . 

WHEREAs; based on the foregoins· and· the: dIfferences that exist with respect to the 
Assurances •. and in order to -r~solve ·sllch differences •. Lab~l acl.cnowledges fue. appropriateness of 
res~issi.on in. these.' cij.-cimista,hces; . 

WHEREAS:. the P~rti'es desire to terininate.and· rescind the Lic~nse.Agreenient, 'subjectto 
the terms:and conditl.o.I:ls .g~t forth belQW- . 

NOW .. iHERE;FORE, in"consideration of the. r~citals"\{bove and the mu1:tl;al promises ~d 
a~reements contain-e.d herein and.such other good.and: valuable consideration; the receipt and 

102290736. to 
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'sufficiency of which are hereby acknowledged, the Parties, intending to. belegally bound by the 
terms hereof, 'covenant' and agree as follows: 

L Termination and Rescission .. 

(a) The Parties hereby agree that the L1G~.ns~ . Agreement shall be terminated, 
rescinded.cancelled, and. voided abo initio, 'effective 'as of January 31, 2Ql} (the 
"Rescission") Immediately-upon the execution ofan order by the Carver County, 
Minnesota 'Probate Court (the ·"Probate·'Court~l) approving the terms of this 
Agreement,.(the:·~'Court.Orderl'). 

Within five Business Days of Label'sreceipt of~he notice of en~urt 
Order; Label shall return to Univer.saLthe.Advante Payment of __ (the 
'''Resoission'Payment'~} by wire-transfer, pursuant to wire transfer instructions that 
will be-provided by Universal to L~ei in connection With the execution of this 
. Agreement. 

(b) 

(c) If'the Rescission Payment is not received. within five. BusinessDayeef'the.entry 
Of the Court.Order, then this Agreement shall beccme void-and of no further force 
or .. effect, . 

'Label :acl,oiQwledges and agrees that It.has no-right to payment from Universal 
relating to. the Licensed Masters or any other matter' in 'any ·way related to the 
License Agreemenl, the previsions thereof, .andthe materials discussed-therein .. 

The Rescission and -facts forming the basis for the WB Claims do riot constitute or 
give rise.to a default or cross-default under any ·other.agreement between 
Universal or any of its ·~ffi.liat~ ~d L~bel ~n4'a~y of Its affiliates. 

2. Release orClair1'ls .. 

(d) 

(e) 

(a) Effectiveness. In- order to avoid the expense and uncertainty of litigation, it.isthe 
"intention of the Parties to mutually release any-and '~ll Claims (as defined.herein) 
. that each may have against the other that 'arise out ofor in arty way relate-to the' 
License. Agreement, including thenegotiation, entry, and provisionsthereof 
'Such mutual releases shall be effectlve upon timely receipt by Universal of the 
Rescission Payment. 

(b) GeneralRelease. Except for' the ob.lig~tions. ~et fQJ.Jh 'in this. Agreement, 
Universal, on the one haria> and Laber, on the 9thet'.hand, each her.eqy foreve~ 
reka.ses apd.dispharges the' other, and the other'·s.resp.ective officers, directors" 
share~old.ei'~, p.art:.!1ers, limiled.l~a:bility cOqlp~y.members,limited llability 
:company managers, 'limited partners, general partners, employees, divisions, 
.~Hates, Q'Wne:rs,. r.elatf<d. ~orpQ.rations, representatives, agents, attorneys, parent 
companies,. subSidiaries, sl,lccessors .. :predecessors, assigils, insQrets, and lic.ensees 
(collectively, the. "Released 'Parties"') 'from any "and all claims; disputes, damages, 
Mots, li~bilities,jutigrrients, aw~ds~ pe;nalties, recko.nings, obligations, costs, . 
expenses, attorneys' fees, lie1iS~ .suits;. accoUnts,. a~c6untirig's, payments due, 

2 
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demands, promises, acts, .actions, causes of action, contracts: and agreements of 
every kind and nature whatsoever, in law or in-equity ("Claims;;) whether now 
known.or .unknown, suspected or unsuspected, which exists between them and.' 
each nQW has, owns or holds Dr at-any time heretofore ever had, own, ed. Dr held, or 
c . ould; shall Dr. may .. hereafter have, own or hold, from the beginning' of-time 
through.the entry of the Court Order, that arise out of orin any way relate to the .. 
License Agreement (the "Released Matters~'). 

(i) ExceptiQns tQ Released Parties and .. Released·Matters .. Notwithstanding 
tb~ provisions of the :prior'p~4g~a:pli; and as appl icable to all other 
references to t,b:~ Released Parties and Released Matters contained in this 
Agreement: 

(1.) The.R'eieased Parties shall not.include the Estate's prior 
representatives Bremer trust, National Association; L. Londell 
McMillan;. The NorthSt;!.f ~OQP; Charles ~oppylman;:(!A).( 
Entertainment, Ine.; and 'each of their respective officers; directors, 
shareholders, partnees, limited liability- company members, limited 
liability company managers, ·iimited· partners, gencralparmers, 
employees ... divisions, affiliates •. owners, related corporations, 
r~presentatives, agents, atterneys, parent companies, subsidiaries, 
SUcceSSQrS, predecessors, assigns-and licensees .. 

(c). 

There.exist otJ:.iet·.~gre.~n;tel!-ts between Universal andits affiliates, 
.on the one hand .... and Label and its affiliates, on ·the other hartd (the. 
'~Par.tieS~ Other Agreements".), and the Released Matters shall not 
include. apply to, or-otherwise impact the rights of the Parties 
arising out Cif 'or in.any way related to the ·.i>.~ies' Other 
A.g:r¢en'leri.f~t exc~pt as s~fforth.ip. S'ection 1(.0 9fthi~ Agr.~einerit. 

Covenant. Not to ·Sue. In exchange foHhe mutual.releases set. forth above,. 
Universal" on the .one. hand, anp. Label, on the other h!J.l1:d, h~reby CQven.ant not to 
sue. ea~h .other mid. th¢jneslJ"ective' R~lea:sed Partfes .or otherwise as.seit against the 
atorementiQned ~ntities.any Claims, whefuer.lmQwn or unknQwn, frpm the 
beg~nning of time through .~e entry Qf.th~ ·Court Ot;d.I1i: •. thli! arise out .of orin.·apy 
way relate. to. the' Released Matters. 

(2) 

Cd) ,",VAIVEROF CALIFORNIA CIVIl, CODE § 1542. IT'IS THE INTENTION OF 
1:)NIVER~~, ONTH~ UN'E.I:IAND .• AND LABEL, ON .'rIlE OTHEl\, IN' 
EXECUTING THIS· AGREEMENT' THAT Tl~iS' INSTRUMENt-SHALL-BE 
EFFECTIVE AS A FULL.AND .FINAL A¢COED ANP SAnSFACTION AND" 
RELEASE WITH RESPECT TO THE RELEASED MATIERS. IN 
FURTH'BRANCE OF THlS IN1m;fTION. UNivERSAL AND LABEL 
.AC~OW~EI)GE THAT I?A.C.flI~.fAMILLAR.WlT,H.r:HE PROVISIONS OF 
SECTION l542 OF THE .cIVIL CODE OF THE STATE OF CALIFORNIA, 
WHICH PROViDES AS·FOLLOWS.: . 
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"A GENERAL RELEAS'E iiOES NOT EXTEND.TO·CLAIMS 
WIUCH'THE CREDITO~J)OES.NUT.KNQW Ql~SVSPECT 
TO EXIST IN ms OR HER FAVORATTfIE TIME OF 
EXEClfrING'THE RELEASE, WHICH IF ~OWN"BYmM 
OR HER MUST HA VKMATERlALLY AFFECTED"HIS OR 
HER.SETTLEMENT WiTH THE' DEBTOR';' . 

UNIVERSAL AND I,;A.BELB.EREay ACI(NQWLEPGE'Tf:IA rEACH OF 
THEM BAS CON~V.LTED)NDEP~NDENT LEGAL, COUNSEL TO ,EXPLAIN 
TO. THEM THE MEANING ANP SrGNIFICANCE OF CALIFORNIA CLVIL 
.CODE SECTION 154~ AND Tl-US AGREEMENT. 'ONTHAT BASI~. AND 
WItH AN EXPRESS UNDERSTANDING OF niE EFFECT op, 'fIlA T 
PROVI.Sl()N. AND EFFECTIVETJPDNTHE EXECUTION'QF THIS, 
AGREEMENT, 'UNIVERSAL, ON 'THE ONE HAND, AND "LABEL ON tHE 
OTIlER, EACH F.ULLY AND VOLUNTAR.lLY WAIVE, RELEASE. AND 
RELINQUISH ANY AND ALL RIGHTS AND BENEFITS EACH OFTHEM 
HAS' OR.MAY HAVE UNDER CALIFO.RNIA CIVIL:CODE SECTI0Nl542 
WITH.RESl?ECT TO THE .REr-.:E~SED lvIATT?RS~, .tm:lyERSA~ A.l':ID, , 
LABEL-EACH ACKNOWLEDGE THAT THEY ARE AWARE THAT THEY 
).1Ay·HEREAFTER. DISCOVER FAGTSJRAPDITlQN TO OR DIF.FERENT 

·~~~lrs~~~~~C;:Hrr~~~~~~T~~:.~t~:iRi~:tE1~;:Y 
TH;IS A;G~Hrv1ENT, IT ts TH,E INTENTION Qf UNIVERSAL;, ON THE ON:E 
HAND,. AND tABEL •. ON' THE 'onIER, TO· FULLY. fINALLY AND 
FOREVER SETTLE AND RELEA~E ntE RELEASED MA TIERS, AND 
THAT IN FURTHERANCE OF SUCH INt.ENTION. THE RELEASE HEREIN 
GIVEN',SHALL BE AND REMAIN IN. "EFF:ECT AS A.FULL ANO 
COMPLETE RELEASE OF THE RELEAS~D MATTERS; 
NOTWll'H8TANOING tHE.DISCOVERY" OE THE EXISTENCE OF ·ANY 
,~Pil~~~~A~~t.ERENT FACT~ QR CLAIMS ~LATING TO TaE 
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(e) No Admission of Liability, Universal, on the one hand, andLabel, .on the other, 
understand and acknowledge that this Agreementrepreserrtsa compromise 
settlement ofvarious factual andlegal disputes. which the, parties enter into solely 
to avoid the' expense and uncertainty of litigation. Nothingin this Agreem.ent 
shall. be deemed to be.or construed as.an admissionof any liability-or wrongdoing 
by or against any Party., . . . . 

·3.. Withdrawal of Claim fn the: Probate Court. Immediately upon recelptof'the Rescission 
Payment, Universal shall file a notice of withdrawal of any claim it has filed in.the 
Probate Court. 

4. ·General Provisions, 

.(a.) No·lnference Against The· Author. ThisAgreement has been negotIated' by 'the 
Parties: and their respective·counsel.and other tep'resei1ta~ives sophisticated.and 
knowledgeable with thesubjectmatter hereof. and-the language. hereof will not be 
construed for oragainst any Party. Ac¢orqi.J1g1;Y; any ,s~a,tute, regulation, or rule of 
law, or any Iegaldecision that. would requite interpretation of any claimed 
ambiguities in.this Agreement against the.Party that drafted -j~ bas no application 
and is expressly Will ved by the Parties, The provisions of this Agreement win be 
.interpreted in.areasonable mannerto effect-the Intent cf theParties.and of this 
Agreement, 

Capacity. Tlw Parties warrant' and represent to each other that they have executed 
this Agre.~rtl.ent with. the.full capacity and ,!:luthq.rization ~Q de so. 

Erttire. Agreement;. Amendment; Binding Effect, This Agreement oontains the 
.entire understanding of the Parties hereto relating to -its subject matter and 
cancels, terminates, supersedes, and replaces any ·ap.d all I'd.ot or 
contemporaneous -correspondence, negotiations, contracts, and understandings, 
whethet written or oral, 'between fp~ Parties with respect to the. subjectmatter 
hereof .. This Agreement cannot be amended, supplemented, ·or· modified in any 
manner except by an-agreement in writingthat makes specific -reference to this 
Agreement and that is executed by authorized signatories of !ill J:>$.e~, Thi~ 
Agreement, when. executed by ·Label.and· Univ.ersal, wili cCinstitutel:( funy 
enfotce;:t~le agreement. r.h~s Agreem~rit will iJ;1~e to tb.e ·benefit of and Will be. 
bi-nding up·on the Parties· and their respective successQrs atjcl pet:mitted ass~gIis. 

Severability. 'The invalidity .01' urtenfotceability of any· provision. hereof'wiU not 
.amct the validity or enforc~abHity of @y other prQyj,sion hereof. 'Notl;li~g 
contained :iilthis Agreement will be construed so as·to require.:tbecomi11is~ion.6f 
qny -act c~nti:a,lY 19 law, and wherever there i~ lmy:conflict ~tween ~y prOVIsion 
contained. hereih and any present'or future or law,:.the .latter wi1l.p~evllil; but the 
·provision: of this Agreern:entfhafls affecied will be curtaih::d.and .limited.on1y. to 
th~ extent necessary: h? bring it within the -re.quh:ements. of such l~w .. 

(b) 

(c), 

(d) 
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(e) Further Assurances, Each of the Parties' ~h~ll execute' and deliver such other 
documents and. instruments as either of them .may reasonably request in order to 
further evidenceor implement-the Rescission and the intent of.this Agreement, at· 
the 'cost and expense of the requesting Party. Further, Universal agrees 'to provide 

. reasonable assistance to Label. in pursuing or defending any claims or-suits arising 
out.ofthe facts or circumstances giving, rise to the WB Claims, including l?l,lt 'not . 
limited to by providing Label non-privileged documents and communications. 
related to the WB" Claims, 

.Choice of law; Venue. This Agreement has been entered into in the: S~.ate of 
California. The. validity, interpretation; and legal effect of'thls Agreement is 
governed by the laws of the State of California applicable to C91i1l'~~ts entered into 
and performed entirely within such State (without .givlngeffecrto-eny conflict of 
laws principles 'under the laws-of the State, of California and regardless of-the 
place orplaces 01 the actual execution of this Agreement :or the place or places of 
the: actual performance of this Agreement) .. The. California oourls·.(Stat.e. and 
Federal), only, will have.jurisdiction over any controversies regarding this 
Agreement, and' the Parties hereto.consent to. and irrevocably and 'unconditionally 
agreeto be.subjeet to the exclusive-jurisdiction of'saidcourts locatedin LQs. 
Angeles County (and of-the appropriate appellate courts therefrom). 

("Q 

C.ounterparts, This Agreement.may be executed in one.or more counterpane, by 
original, facsimile or :PDF signature, each of which shall be-deemed fW original, 
but all of which. together shari Constitute one and the same Instrument, Signatures' 
to this.Agreement transmitted by facsimile, 'by email in "portable document 
format~;·('\,pdf'),.or by any other electronicmeans intended. to preserve the 
original gralibi(l:.and pictorialappearance .of'thls Agreement.shall have the same 
d"fect'as·phy.sical.deliV'ery of the- paper dotuin~nt oearing or}giliilJ:.signatui'e. . . . 

(h) "interpretation. The'name of:this Agreemeht.and the· headings .of.the sections, 
par;:l.graph!i' and <ith~r partS 9fJhi~ AgreeJ;ri~nt 'are hit~nded for ~Qrivepj~nq~· on1y 
:and will not. be of' any effect 'in ~onstruing the confefifS·:.of this Agreement. The 
wo:!=d '''ipc]uding'' aI).d words .of s~mi1af i~P9rt w.hen.1,lsed in fhi;;;· Agreement- will 
mean "includiqg, ·without.llmita,t'ion,"··llll:less .ot~wrwi~e sp~cified. 

N.on-Defamatlon. The .parties agree that they will not defame each other 
regarding bw,;ioess.matters .. or profes.siQJlal-r.ep.uiatiOn. Of maJc(1 negative 
statements regarding the oilier which cause materil:li d~age t.o tb¢· business. or 
professionaLreputation of the other. Notwithstanding. th:e .. above, nothing. in this 
Agr,eerrient affects either partY's obligation .to ,provide 4\l:tlif'ul illiorili,ation it). 
connection with a : civil action or a 'coinpbillt, oharge or claim filed with or an 
investigation, heari_ng . .or prQCe<,<ding :condut!~ed by a government agency, or in 
respopse t.o a g!)verhmenrirtquiry or in ~onnec~iori wit1,1.~ gov~inmep.t.· 
iilyestjgation. 
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Press Releases. The 'Parties each agree not to issue a press release Of other public 
'statement regarding theterms or" this Agreement without. the express written 
consent ofthe other parties .. 
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IN WI1NESS WHEREOF, the Parties have caused this Agreement to be executed by 
their duly authorized representatives. 

By:.___:!;~Pc<::....._!_~:::::::::~~",---­ 
Name: 
Ti_tle: General Counsel, EVP BusIness end l\lglll Arfalnl 

Signature Page to Rescission and Termination Agreement 
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COMERICABANK & TRUST, N.A., 
SOLELY IN ITS CAPACITY AS 
PERSONAL REPRESENTATIVE OF 
THE ESTATE OF PRINCE ROGERS 
NELSON 

Signature Page to Rescission and Termination Agreement 
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NPG RECORDS, INC. 

By: ~J;w__ A ~ 
Name:~(Jr.(tL i: 13,Il(.L. 
Title: C . £. 0 . 

I 

I 
I 
I 
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